
RESOLUTION N O .  8Q-.61 

RESOLUTION APPROVING NORTHERN 
CALIFORNIA POWER AGENCY ELECTRIC 

SUPPLY PROJECT CAPACTTY AGREEMENT - 
SHELL PROJECT 

BE IT RESOLVED BY t h e  C i t y  Council of t he  C i t y  of 

Lodi as fo l lows:  

SECTION 1. The a t t a c h e d  E l e c t r i c  S u p p l y  P r o j e c t  

C a p a c i t y  Agreement - S h e l l  P r o j e c t  i s  hereby a p p r o v e d  by t h e  

C i t y  Counc i l  o f  t h e  C i t y  of L0d.i. 

SECTION 2 .  The C i t y  C o u n c i l  of t h e  C i t y  of L o d i  d o e s  

he reby  a u t h o r i z e  t h e  Mayor and C i t y  C l e r k  t o  execute s a i d  Agree- 

ment on beha l f  of t h e  C i t y  of Lod i .  

Dated:  A p r i l  2 3 ,  1 9 8 0  

I he reby  c e r t i f y  t h a t  R e s o l u t i o n  N o .  8 0 - 6 1  was 
passed  and adop ted  by t h e  City Counc i l  of L o d i  
i n  a n  adjourned r e g u l a r  meeting h e l d  A p r i l  2 3 ,  
1 9 8 0  by t h e  f o l l o i w n g  vote: 

Ayes : Councilmen - Hughes,  Ka tn ich ,  McCar ty  
P i n k e r t o n  a n d  K a t z a k i a n  

Noes : Councilmen - None 

Absent :  Councilman - None 

CITY CLERK 

8 0 - 6 1  



T h i s  E l e c t r i c  Supply P r o j e c t  Capacity A y r e e i ~ e n t  

( t h e  " A g r e e a e n t " )  by and among NORTHERN CALIFOSNIA POXER 

AGENCY,  a j o i n t  powers a g e n c y  of t h e  S t a t e  of CaliEornia 

e x i s t i n g  p u r s u a n t  t o  t h e  p r o v i s i o n s  of Division 7 of t h e  

G o v e r n n e n t  Code of t h e  S t a t e  of California, hereinafter 

r e f e r r e d  t o  a s  "NCTA" a n d  t h e  f o l l o w i n g  governmental a g e n c i e s :  

1. T h e  C i t y  of Alameda; 

2 .  The C i t y  of B i g g s ;  

3 .  The C i t y  of Gridley; 

4 .  The C i t y  of E e a l d s b u r g ; .  

5. The C i t y  of L o d i ;  

6 .  T h e  C i t y  of Lompoc; 

7 .  The C i t y  o f  3 o s c v i l l e ;  

8 .  

- 

- .  L 

The C i t y  of Sari-ta Clara; 

9 .  T h e  C i t y  of U k i a h ;  a n d  anlong the Plumas- 

S i e r r a  R u r a l  E l e c t r i c  Cooperative. 

T h e  p a r t i e s  t o  t h i s  A g r e e m e n t ,  o t h e r  t h a n  NCPA,  a r e  h e r e i n -  

a f t e r  i n d i v i d u a l l y  t e f e t r e d  to a s  "participant," and collec- 

t i v e l y  referred t o  a s  "Participants." / 



T h e  e f f e c t i v e  d a t e  of t h i s  A g r e e m e n t  will be 

the d a y  t h a t  NCPR e x e c u t e s  t h e  A g r e e m e n t .  

V? I TX ES SETH : 

WEELWAS, t h e r e  i s  a need  f o r  e l e c t r i c  power c z p a b i l -  

i t y  f r o m  e c o n o m i c a l  a n d  e n v i r o n m e n t a l l y  s o u n d  sources  fo r  

p r e s e n t  a n d  f u t u r e  n e e d s  i n  t h e  a r e a s  s e r v e d  by each P a r t i c i -  

p a n t ;  a n d  

XIIEREAS, t h e  P a r t i c i p a n t s  t o  t h i s  Agreement  a!id 

NCDA e n t e r e d  i n t o  a n  a g r e e i i i e n t  e n t i t l e d  ">lember A g r e e m e n t  

f o r  C c n s t r u c t i o n ,  Operation an-d F i n a n c i n g  of NCPA Geothermal 

G e n e r a t i n g  U n i t  $ 2  P r o j e c t "  ( t h e  " S h e l l  !.?ember Agreement") 

a n d  

I 

( I  

XHEREAS, t o  s e c u r e  t h e  f i n a n c i n g  of  the T r o j e c t  

p ~ o v i d c d  f o r  in t h e  S h e l l  Member Agreement ("Shell P r o j e c t " )  , 

the Participznts desire t h a t  t h e  S h e l l  Mexber A g r e c I n c n t  

be anended so t h a t  NCPA will r ece ive  u n e n c u m b e r e d  legal 

t i t l e  t o  t h e  S h e l l  Project f a c i l i t i e s  a t  the e n d  of t h e  

financing a s  r e q u i r e d  b y  t h e  r e g u l a t i o n s  of t h e  Internal 

R e v e n u e  S e r v i c e ;  a n d  



f 

k,Iii,;U:AS, t!;f P a r t i c i p a i : t s  also dt? 'sirc to S e c u r e  

t h e  a v a i l a b i l i t y  of el2ctr i c  poi.;er a i t e r  t h e  repayx-ient 

of t h e  b c n d s  or notes or o t h e r  e v i d e n c e s  of  i n d e b t e d n e s s  

i s s u e d  t o  f i n a n c e  t h e  S h e l l  P r o j e c t  ( t h e  "Bonl !~") ;  a n d  

NOW, THEREFORE, i n  c o n s i d e r a t i o n  of t h e  Partici- 

p a n t s  a n d  NCPA a a e n d i n g  t h e  S h e l l  Member A g r e e m e n t  a n d  

t h e  performance of t h e  proaiscs, covenznts and c o n d i t i a n s -  

t h e  p a r t i e s  h e r e t o  do  a g r e e  a s  fo l lows:  

h e r e i n a f t e r  s e t  f o r t h ,  a t  t h e  time a n d  i n  t h e  m a n n e r  s p e c i f i e d ,  

SEC'PION 1. CAPACITY P R O V I S I O N S  
! 

f 
:.( - - I 

A .  DEFINITION OF PROJECT CAPABILITY. 

For purposes  of t h i s  A g r e e m e n t ,  " P r o j e c t  Capadility" 

t o  be g e n e r a t e d  by  t h e  S h e l l  P r o j e c t  is  d e r ' i n e d  a s  t h e  

amount of power a n d  e n e r g y  t h a t  t h e  S h e l l  Troject was p r o v e n  
. 

to be capab le  of a t  t h e  l a s t  power a n d  e n e r g y  c c i p a b i l i t y  

t e s t .  



T h e  d u r a t i o n  of t h i s  Agreement s h a l l  be for  the 

i i s c f u l  p r o d u c t i v e  l i f e  of t h e  S h e l l  P r o j e c t .  NCPA's o b l i g a t i o n  

, to s c p p l y  P r o j e c t  C a p a b i l i t y  p u r s u a n t  t o  t h i s  Agreement 
> 

w i l l  coiiinence upon ( i )  t h e  r e p a y m e n t  of t h e  B o n d s ,  or  ( i i )  pro-  

v i s i o n  for  t h e i r  p r e p a y m e n t  and  s u c h  B o n d s  shall not be 

deemed o u t s t a n d i n g ,  w h i  c h e v e r  s h a l l  o c c u r  f i r s  t . T h i  s e v e n t  

i s  h e r e i n a f t e r  r e f e r r e d  t o  a s  " C o m m e n c e m e n t  - I' 

Upon C o m n e n c e n e n t  NCPA s h a l l  p r o v i d e  each Partici- 

p a n t  w i t h  P r o j e c t  C a p a b i l i t y  a t  t h e  a p p r o x i m a t e  p o i n t s  
I 

.! of  d e l i v e r y  a t  w h i c h  t h e  Member r e c e i v e s  power .and energy - 

from t h e  S h e l l  Project p r i o r  t o  Comrnencenent  or  a t  s u c h  

o t h e r  p o i n t s  of d e l i v e r y  a s  nay  be m u t u a l l y  agreed u p o n .  

E a c h  P a r t i c i p a n t  s h a l l ,  d u r i n g  t h e  r e m a i n i n g  productive 

life of t h e  S h e l l  P r o j e c t ,  be e n t i t l e d  t o  receive a s h a r e  

of P r o j e c t  Capability f rom NCPA i n  t h e  sane anounts and 
f l  

a t  . t h e  saliie c o s t  a s  i t  would  h a v e  r e c e i v e d  i f  t h e  Shell 

Member A g r e e m e n t  h a d  remained i n  e f f e c t ;  b u t  such e n t i t l e m e n t  

s h a l l  not c o n s t i t u t e  a n  encuzbrznce o n  t h e  Shell Project, 

a n d  NCPA s h a l l  s u p p l y  s u c h  e n t i t l e x c n t  from a n y  a v a i l s l b l e  

s o u r c e .  T h e  s h a r e  of s u c h  P a r t i c i p a n t  as  defined i n  this 



C. USE OF 1 R O J E C T  C A P A B I L I T Y  

E a c h  P a r t i c i p a n t  s h a l l  h a v e  t h e  e s c 1 1 - i s i v e  r i g h t  

to t h e  u s e  of i t s  P a r t i c i p a n t  P r o j e c t  C z p a b i l i t y ,  p r o v i d e d  

i t  is n o t  i n  d e f a u l t ,  I t  is u n d e r s t o o d  t h a t  t h e  r i g h t s  

acquired by t h e  P a r t i c i p a n t s  p u r s u a n t  t o  t h i s  Agreement 

from NCPA relate o n l y  to  P r o j e c t  Capability, a n d  not t o  

actual amounts of power. NCPA shall n o t  be r e q u i r e d  to  

/ p r o v i d e  P a r t i c i p a n t  P r o j e c t  C a p c i b i l i t y  i f  t h e  S h e l l  P r o j e c t  
I 
i 
: is n o t  operated - b e c a u s e  of t e c h n i c a l  o r  e c o n o m i c  r e a s o n s  - - _  _ -  _ .  , 

21s s g r c e d  t o  by t h e  P a r t i c i p a n t s .  

D. ' ASSIGNMEWT OF PROJECT CAPABILITY. 

T h i s  s u b s e c t i o n  p l a c e s  n o  r e s t r a i n t  u p o n  any 

t r a n s f e r ,  a s s i g n m e n t ,  s a l e  or  e x c h a n g e  of  P a r t i c i p a n t  P r o j e c t  

Capability or r i g h t s  t h e r e t o  by a n y  P a r t i c i p a n t  when s u c h  

t r a n s f e r ,  a s s i g n m e n t ,  s a l e  o r  e x c h a n s e  i s  f o r  t h e  d i r e c t  

or i n d i r e c t  u s e  of t h e  c u s t o m e r s  of i t s  e l e c t r i c  d i s t r i b u t i o n  

sys tem.  N i t h  r e g a r d  to s u c h  t r a n s f e r s ,  a s s i g n m e n t s ,  sales 

5 



a s  t h i s  A g r e e m e n t  i s  c o n c e r n e d .  

As u s e d  i n  t h i s  s e c t i o n ,  the transfer, a s s i 2 i > z I e I I t ,  

exchange o r  sale of Participant p r o j e c t  Czpability includes 

t h e  t r a n s f e r ,  a s s i g n m e n t ,  e x c h a n g e  or sale of  r i g h t s  t h e r e t o .  

(a) As t o  a n y  other  d i s p o s i t i o n  o f  P z r t i c i p a n t  

P r o j e c t  C a p a b i l i t y ,  a n y  ParticipGnt nay trznsfer, 

a s s i g n ,  s e l l  or e x c h a n g e  power t o  which i t  is  e n t i t l e d  

u n d e r  this Agreerrlent t o  o t h e r s  o n l y  a s  p r o v i d e d  f o r  

i n  t h i s  s u b s e c t i o n .  
L 
! 
I. 

( b )  S u c h  P a r t i c i p a n t  Project C z t p a b i l i t y  shall 

be o f f e r e d  f i r s t  t o  t h o s e  o t h e r  ~articipznts i n  the 

Shell P r o j e c t  wh ich  desire to acquire such capability 

for t h e  use of t h e  c u s t o m e r s  of their electric distribu- 

t i o n  systems s o l e l y .  Each  s u c h  Participant shall 

be 1 i ; n i t e d  i n  i t s  r i g h t  to such Participant Project 

C a p a b i l i t y  as a g a i n s t  any  o t h e r  P a r t i c i p a n t  t o  its 

P u r c h a s i n g  Tar ticipation P e r c e n t a s e  thereof as d e f i ? e d  

i n  t h e  S h e l l  Member A g r e e m e n t .  

f 

t 

i 



I 

I 

i 

' _ _  
. \. 

( c )  Any s u c h  Project C c p a b i l i  ty no t  2.cccgt:ed 

by o'ihz-r Participants shall be offered s e c o n d l y  to 

s u c h  zci>bers of t h e  Developnent FuRd  w h i c h  are n o t  

P u r c h a s i n g  Tarticipating ;.Iez;l.bers, x h i c h  shall b e  limited 

in their rights as against e a c h  o t h e r  to "cie proportion 

'which t h e i r  Participation Percentzcje is t o  the total 

of t h e  Participation Percentage of all such members. 

(d) Such Project Capability may t h e n  be o f f e r e d  

to any  person or entity. 

( e )  Any s u c h  transfer, assignncnt, s a l e  or exchange 
I 

! - i . of Participant Project C a p a b i l i t y  proviGed for herein 

s h a l l  be in accordance with terms 2nd conditions s e t  

forth by the NCPA Mcrnlsor A g r e e x i E n t  For P a r t i c i p a t i o n  

In Electric Development Fund and subject to the principles 

of econonic d i s p a t c h .  

( f )  T h e  Participant r e c c - i v i n g  P r o j e c t  Capability 

u n d e r  paragraph  (b )  or ( c )  ZSove s h a l l  pay t h e  t r a n s f e r r i n g  

Participant f o r  ' s u c h  Project Capability a n  amount 

not more t h a n  the cost  of such power to s u c h  transfkrring 

participant p l u s  a l l  o t h e r  c o s t s  of s u c h  P a r t i c i p a n t  

related to such transferred ?roject Capability, 



f c ( g )  To  t he  e x t e n t  n o t  p r o h i b i t e d  b y  e x i s t i n g  

c o n t r a c t s  n o  P a r t i c i p a n t  s h a l l  p u r c h z s e  c s - p a b i l i t y  

frorn z n y  o t h e r  source exclusive of its own senerating 

p r o j e c t s  i f  P r o j e c t  Capability i s  available u n d e r  

t h i s  s u b s e c t i o n  a t  lcwer c o s t ,  znd  ar,y o t h e r  Participant 

, receiving c z p a b i l i t y  by t r a n s f e r ,  a s s i g r n m e n t ,  s a l e  

or  e x c h z n g e  hereunder s h a l l  a g r e e  to t h e  szne restriction 

a s  a c o n d i t i o n  of s u c h  receipt. 

( h )  Upon r e q u e s t  NCPA w i l l  a r r a n g e  s u c h  t r a n s -  

a c t i o n  under t h i s  s e c t i o n  as i s  d e s i r e d  by a Partici- 

p a n t .  

- -  . -- 
( i )  No P a r t i c i p a n t  s h a l l  t r a n s f e r  o w n e r s h i p  

of s u b s t a n t i a l l y  a l l  of i t s  electric distribution 

s y s t e m  t o  a n o t h e r  entity until i t  has f i r s t  complied 

- w i t h  t h e  p r o v i s i o n s  of t h i s  s u b - s u b s e c t i o n .  A c o n s o l i -  

d a t i o n  w i t h  a n o t h e r  g o v e r n m e n t a l  e n t i t y  o r  change 

i n  g o v e r n m e n t a l  form is  not  d e e m e d  a transfer of owner- 

ship. 

. -  

(1) Before t h e  d a t e  of such  transfer, t h e  

r i g h t s  of t h e  transferring Participant u n d e r  

t h i s  A g r e e m e n t  s h a l l  hclve been disposed of by 

Q 



I 

t r z n s f c r  I ~ ~ ~ i . g i - ! ; a : ~ n k  I s a t e  or  i>:<Chciijge ~ I J C S L ! ~ ~ ~ ~  

to p r o v i s i o n s  of p a r a g r a p h s  [ a ) ,  ( b ) ,  (c) a n d  

( e )  of t h i s  s u b s e c t i o n ,  a n d  s u b j e c t  t o  the l i m i t a -  

t i o n s  of paragraph ( d ) ,  e f f e c t i v e  a s  of t h e  d a t e  

of t h e  t r a n s f e r .  

( 2 )  Such  d i s p o s i t i o n  of a P a r t i c i p m t ' s  

e l e c t r i c  d i s t r i b u t i o n  s y s t e m  m u s t  be u n d e r  terms 

and  c o n d i t i o n s  t h a t  p r o v i d e  assurances t o  the 

h o l d e r s  of any o u t s t a n d i n g  l n d e b t c d n e s s  of NCPA 

s e c u r e d  by t h e  e l e c t r i c  departnent revenues of 

t h e  P a r t i c i p a n t  w h i c h  is t r a r - s E c r r i n g  o w n e r s h i p  

of i t s  e l e c t r i c  distribution system, so that 

NCPA's o b l i g a t i o n s  u n d e r  r e s o l u t i o n s  issuing 

bonds or u n d e r  o t h e r  zgreec ien ts  made or  to be 

- 

made by NCPA to  c a r r y  o u t  i k s  obligations, may 

be promptly and  a d e q u a t e l y  m e t .  NCPA may require 

t h a t  s u f f i c i e n t  moneys t o  discharge s u c h  o b l i g a -  

t i o n s  be i r r e v o c a b l y  set a s i d e  and m a i n t a i n e d  

i n  a t r u s t  accoun t ,  a s  a condition to t h e  t r a n s f e r  

of the e l e c t r i c  distribution s y s t e m ,  i f  no other 

adequate  a s s u r a n c e  is a v a i l a b l e .  

9 



f -  

I ” 
I .  

( j )  No transfers, sssiqnxcnts, sales or exci7znr;;es (- 
s h a l l  d imin i sh  a n y  P a r t i c i q z n t  Project C a p a b i l i t y  

w i t h o u t  i t s  consent ,  e x c e p t  i n  t h e  case of a Participznt 

w h i c h  sells i ts  d i s t r i b u t i o n  s y s t e m ,  2 n d  t 5 e n  only 

a s  provided  i n  paragraph ( i ) ,  a n d  except a s  p r o v i d e d  

i n  Section 5 h e r e i n .  

E .  LIMITATION ON SALE OR TRGNSFER. 

,NCPA may not a s s i g n ,  s e l l  o r  t r a n s f e r  any of 

the  e l e c t r i c a l  f a c i l i t i e s  o r  p r o p e r t y  of a n y  kind w h a t s o e v e r  

0xnc.d or c o n t r o l l e d  by NCPA,  i n c l u d i n g  the Shell Project, 

- _. t o  t h e  e x t e n t  s u c h -  a c t i o n  would p r e v e n t  NCPA f r o m  p r o v i d i n g  
I 

-- - -  _ .  . - -  
t h e  P r o j e c t  Capability under t h i s  Agreement to  the Partici- . 

p a n t s .  

F. COSTS OF DECO?4MISSIONING.  

I f  t h e  F e d e r a l  Government o r  other o x n e r  of t h e  

i n t e r e s t s  i n  t h e  l a n d  o r  p r o p e r t y  on which t h e  Shell Pro jec t  

is s i t u a t e d  p r o p e r l y  demands  t h e  decommissioning of the 

S h e l l  P r o j e c t  i n  w h o l e  or i n  p a r t ,  w h i c h  demand requires 

t h e  a l t e r a t i o n ,  removal o r  r e s t o r a t i o n  of the S h e l l  P r o j e c t  



(- 

o r  the u n d e r l y i n g  1zind o r  p r o p e r t y ,  the  c o s t s  oE s u c h  decom- 

missionizg shall be bo~-i:e by  t h e  Participants i n  t h e  r a t i o  

of t h e i r  t h e n  r i g h t s  t o  P r o j e c t  C z p a b i l i t y .  

SECTION 2.  OPERATION AND ,!!.~.IINTE?;A,NCE. 

A .  XCPA TO OPERATE ,&.?:?I MAIXTAIN THE SYSTEM, 

NCPA s h a l l  o p e r a t e  a n d  maintain a n y  NCPA property 

and f a c i l i t i e s  ( t h e  "Sys tEin")  n e c e s s a r y  to  p r o v i d e  P r o j e c t  

C a p a b i l i t y  for  t h e  P a r t i c i p a n t s  pursuant to  t h i s  Agreement. 

I 
< . I  '. i- B. ANNUAL BUDGET. _ -  

NCPA a g r e e s  t h a t  i t  will annually prepare a n d  

suhrn i t  t o  t h e  P a r t i c i p a n t s  prior 'to t h e  b e g i n n i n g  of each 

f i s c a l  y e a r ,  a proposed b u d 2 e t  for t h e  op2raticn a n d  mainte- 
-_ . 

nance  costs  of t h e  System cove r ing  the next f i s c a l  y e a r .  

S u c h  b u d y c t  will be considered by t h e  P a r t i c i p a n t s ,  :.;ho 

will Kake recommendations and s u s g e s t i o n s  8 if needed, to 

MCPA concerning t h e  proposed b u d s e t .  T h e  prososcd budyet 

w i l l  be p repa red  according to  generally accepted accounting 

p r a c t i c e s .  NCPA ag rees  to  f u l l y  and fairly consider a l l  

sugges t ions  from t h e  Participants c o r i c e r n i n g  t h e  proposed 

1 1  



SCPA s h a l l  a d m i n i s t e r  2 n d  make a l l  c a p i t a l  inprove-  

milts ,  capital r e p l a c e i r i e n t s  and  repairs to  t h e  S y s t e m  fo r  ~ 

t h e  t ene f  it of t h e  P a r t i c i p a n t s .  The Participants s h a l l  

p a y  f o r  t h e  costs  of s u c h ,  as p r o v i d e d  in t h e  z n n u a l  budge t .  

SECTION 4. PROCURENENT OR GZNERATION O F  P R O J E C T  CAPAi31LITY. 

It shall be t h e  d u t y  of NCPA t o  p r o v i d e  P a r t i c i p a n t s  

P r o j e c t  C a p a b i l i t y  from t h e  System ( i n c l u d i n g  the Shell 
i 

( " I -  .' - -1 P r o j e c t )  so  l o n g  as t h e  p r o v i s i o n  of t h e  P r d j e c t  Capability - 

' does n o t  a d v e r s e l y  a f f e c t  a n y  T a r t i c i p a n t  i n  a n y  m a n n e r .  

T h i s  s h a l l  i n c l u d e ,  b u t  n o t  by way of l i i n i t a t i o n ,  a l l  z p p l i -  

c a b l e  S t a t e  and  F e d e r a l  requirements. 

. 
SECTION 5 .  REMEDIES. 

A .  D E F I N I T I O N  OF DEFAULT BY PARTICIPANT. 

I f  ( a )  a n y  P a r t i c i p a n t  shall f a i l  to pay a n y  

costs of operation, maintenance, capital i n p r o v e n e n t s ,  

capital r e p l a c e m e n t s ,  or major r e p a i r s  of the System w i t h i n  



t e n  ( 1 0 )  d a y s  Eron t h e  d a t e  siic'n s z y x c n t  is d u z  arid p; iyabl t? ,  

or ( b )  a n y  p a r t i c i p a n t  s h a l l  f a i l  t o  keep  ciny o t h e r  t e r m s ,  

c o v e n a n t s  o r  c o n d i t i o n s  Inerein for  a period of t h i r t y  ( 3 0 )  

d a y s  a f t e r  w r i t t e n  n o t i c e  thereof  f r o m  XCPA to  the P a r t i c i -  

pa i l t ,  o r  (c) a n y  P a r t i c i p a n t ' s  i n t e r e s t  i n  t h i s  Agxesmzn t  

o r  a n y  p a r t  t h e r e o f  s h a l l  be a s s i g n e d  or transferred w i t h o u t  

t h e  w r i t t e n  c o n s e n t  of NCPA,  c o n t r a r y  t o  the p r o v i s i o n s  

of t h i s  A g r e e m e n t ,  e i t h e r  v o l u n t a r i l y  o r  i n v o l u n t a r i l y ,  

t h e n  i n  a n y  s u c h  e v e n t s ,  s u c h  Participant s h a l l  be deemed 

t o  be i n  d e f a u l t  h e r e u n d e r .  

I 
I f  a P a r t i c i p a n t  s h o u l d ,  after w r i t t e n  n o t i c e ,  

f a i l  to  remc?dy a n y  d e f a u l t  w i t h  a l l  reasonable d i s p a t c h ,  

not t o  exceed t h i r t y  ( 3 0 )  d a y s ,  t h e n  NCPA shall h e v e  the 

r i g h t ,  a t  i t s  o p t i o n ,  w i t h o u t  a n y  f u r t h e r  d e m a n d  o r  n o t i c e ,  

to  a n y  o n e  o r  all of t h e  following remedies: 

1. To terninate such Participant's interest 

i n  t h i s  A g r e e m e n t  a n d  r e f u s e  to  prcviZ!e  s u c h  P a r t i c i p a n t  

i t s  P a r t i c i p a n t  P r o j e c t  C a p a b i l i t y .  



f 
2 .  XCPA shall h a v e  t h e  f u r t h e r  o p t i o n  to not (. 

t e r m i n z t e  t h e  i n t e r e s t  i n  t h i s  A q r e e z e n t  a n d  to sell o r  

t r a n s f e r  a l l  or a p o r t i o n  of s u c h  P a r t i c i p a n t  Project C a p a b i l -  

ity upon s u c h  t e r m s  a n d  c o n d i t i o n s  a s  NCPA may deem a d v i s a b l e ,  

i n  which  e v e n t  t h e  money received o n  s u c h  s z l e  or  t r z n s f e r  

s h a l l  be a p p l i e d  f i r s t  to  t h e  e x p e n s e s  of sale or t r a n s f e r  

and c o l l e c t i o n ,  i n c l u d i n g  a n y  n e c e s s a r y  alteration of t h e  

S y s t e n  2nd  r e a s o n a b l e  a t t o r n e y ' s  f e e s ,  a n d  thereafter toward 

payment of all S U K S  due by t h e  d e f a u l t i n g  Participant, 

and i f  a s u f f i c i e n t  sun  s h a l l  n o t  be t h u s  realized to pay 

s u c h  s m s  and  o ther  c h a r g e s ,  t h e  defaulting Participant 

s h a l l  p a y  ECPA a n y  . d e f  i c e n c y .  - c  
3. To r e c e i v e  from the defaulting P a r t i c i p a n t  . .- 

a sun of money e q u a l  t o  t h e  i n t e r e s t  and  c h a r g e s  incurred 

by NCPA i n  b o r r o w i n g  money to p a y  suns due by s u c h  P a r t i c i -  

p a n t  and s u c h  o t h e r  cos t s  and damages c a u s e d  by Participant's 

clef a u l t  . 

4 .  NCPA s h a l l  h a v e  t h e  r i g h t  to  levy or assess  

a surcharge on any P r o j e c t  Capzbility delivered t o  the 

d e f a u l t i n g  P a r t i c i p a n t  f rom any facilities of t h e  System 

i n  an a x o u n t  equal to  a n y  a m o u n t s  d u e  NCPA,  i n c l u s i v e  of 
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(- i n t - c r C : ; t  a t  the r a t e  established b y  ~CP.4 a t  t h e  ~ ~ . ; T I C  of 

t h e  Adoption of t h e  a n n u a l  b u d g e t .  

C. SURCHARGE FOR LATE PAYXENT. 

NCPA nay ixpose  a reasonable s u r c h a r g e  on any 

l a t e  p y m e n t s  from t h e  due d a t e  p a i d .  

D. ALL OTHER REMEDIES AT LAW AND I N  E O U I T Y  AVAILAISLE. 

T h e  p a r t i e s  agree t h a t  t h e  renedies set f o r t h  

a r e  n o t  e x c l u s i v e ,  and a n y  one or  a l l  o t h e r  remedies prov ided  . 
I 

j a t  law or i n  equi ty  may, a t  t h e  option of NCPA,  be -exercised 

z g a i n s t  a defau l t ing  P a r t i c i p a n t  f o r  breaches n o t  e n t i t l i n g  

NCPA to a s u r c h a r g e  u n d e r  t h e  terms of t h i s  Agreemen t .  

The p a r t i e s  fu r the r  agree t h a t  with respect t o  provis ions  

c o n c e r n i n g  s u r c h a r g e  f o r  delinquent surns d u e ,  that darnases 

i n  addition t o  the cont rac ted  amounts d u e  a r e  of s u c h  a 

n a t u r e  t h a t  t h e y  are i m p r a c t i c a b l e  o r  extremely d i f f i c u l t  

to a s c e r t a i n ,  a n d  t h a t  s u c h  a s u r c h a r g e  is a reasonable 

es t imate  of the damages t h a t  would be sustained by N C P A ,  

i n  z d d i t i o n  t o  t h e  con t r ac t ed  a m o u n t s  d u e ,  i n  t h e  event 

of s u c h  d e f a u l t .  
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Should any p a r t y  c o m m e n c e  a n  a c t i o n  t o  enforce 

t h e  p r o v i s i o n s  of, or a c t i o n s  a r i s i n g  o u t  o f ,  t h i s  Agreeiaent,  

t h e n  s u c h  p a r t y  t h a t  prevails i n  t h a t  a c t i o n ,  proceeding 

or  s u i t  s h a l l  be e n t i t l e d  t o  recover reasonable  a t t o r n e y s '  

f e e s ,  costs, e x p e r t  w i t n e s s  f e e s ,  c o n s u l t a n t ' s  f e e s  e n d  

t e s t i n g  f 2 e q  i n  c o n n e c t i o n  t h e r e w i t h ,  i n c l u d i n g  s u c h  f e e s  

f o r  p r o s e c u t i n g ,  d e f e n d i n g  any  appeal, or i n c u r r e d  i n  any  

s u p p l e m e n t a l  p r o c e e d i n g  , u n t i l  j u d g m e n t  is s a t i s f i e d  in 

f u l l .  

i 
1 - - _f SECTION 6 . -  ARBITRATION IN AND OPEXATION AND - - -  . .  

. .  MAINTENANCE DISPUTES. 

I n  t h e  e v e n t  any  d i s p u t e  shall a r i s e  among any  

of t h e  p a r t i e s  h e r e t o  w i t h  r e f e r e n c e  t o  o p e r a t i o n  a n d  m a i n t e n -  

a n c e  or p r o m u l g a t i o n  of reasonable r u l e s  a n d  r e g u l a t i o n s  

for o p e r a t i o n ,  a n d  s u c h  d i s p u t e s  c a n n o t  be s e t t l e d  by c o n f e r e n c e  

a m o n g  t h e  parties a n d  t h e i r  e n g i n e e r s  and officers within 

a p e r i o d  of  t e n  (10) c o n s e c ~ t i v e  c a l e n d a r  days after s u c h  * 

f u t u r e  t i n e  a s  t h e  p a r t i e s  may a g r e e  upon ,  i n  w r i t i n g ,  

t h e n  s u c h  d i s p u t e s  s h a l l  be s e t t l e d  by a r b i t r a t i o n  u n d e r  

i 
L 



/* ' 

.i Section 1280 of  t h e  Code of C i v i l  P c o c e d u r c  of t h e  S t a t e  

of California. 

~ - -  SEC'TION 7 .  TAXATION OF SYS'i'EI'4 OR I X T E 2 Z S T  IN SYSTEM. 

I n  t h e  e v e n t  t h a t  t h e  a c t i o n s  of a n y  Participant 

cause a n y  f a c i l i t i e s  of t h e  S y s t e m  t o  be subject t o  additional 

p r o p e r t y  t a x a t i o n  i n  w h o l e  o r  i n  part, t h e  a m o u n t  of aily 

s u c h  a d d i t i o n a l  t a x e s  r e q u i r e d  t o  be paid shall be paid  

by t h e  P a , r t i c i p a n t  i n  a d d i t i o n  t o  a n y  a m o u n t s  otherwise 

provided for  i n  t h i s  A g r e e m e n t  t o  be p a i d  for  by P a r t i c i p a n t .  

A S  h e r e i n  p r o v i d e d ,  a Participant nay a s s i g n  its i n t e r e s t  

(I . i t o  a p r i v a t e  e n t i t y  or p e r s o n .  In the event t h a t  any such _ .  

. .  a s s i g n m e n t  does o c c u r  a n d  s u c h  i s  d e e n e d  t o  be a possessory . 

of  b e n e f i c i a l  i n t e r e s t  a n d  becomes subject to  taxation, 

t h e  p r i v a t e  e n t i t y  or p e r s o n  t a k i n g  s u c h  a s s i g n i n e n t  s h a l l  

b e  r e s p o n s i b l e  for  t h e  p a y m e n t  oE a l l  additional t a x e s .  

-- SECTION 8 .  RULES Ai\iD R E G U L A T I O N S .  

. I t  is i n t e n d e d  by NCPA a n d  t h e  Participants t h a t  

NCPA inay prornulgate r e a s o n a b l e  r u l e s  a n d  regulations f o r  

t h e  o p e r a t i o n  of t h e  S y s t e m  i n  a c c o r d z n c e  w i t h  p r u d e n t  

u t i l i t y  p r a c t i c e .  T h e  Eorego ing  regulations s h a l l  not 



f 
increase, decrease or chZi ;gc  the herein specified obligation k. , 

of NCPA to obtain and deliver Project C a p a b i l i t y  to t h e  

extent s u c h  is available t o  3CPA.  Prior to c o n s i d e r i n g  

the adoption of any s u c h  reasonable rules a n d  r e g u l a t i o n s ,  

copies thereof s h a l l  be delivered to each T a r t i c i p a n t  in ' 

writing n o t  less than t h i r t y  (30) c o n s e c u t i v e  c a l e n d a r  

days prior to t h e  considerztion by NCTA of a n y  such r u l e s  

and r e g u l a t i o n s .  

SECTION 9 .  NOTICE. 

r 
A n y  notice or written approval to be given under i 

i this Agreemznt- shall- -be-.given by. personal---de-l ivery to KCPA.--.- ----_-- - -  

or Participant or by zddressing i t  a s  s e t  forth below, 

d e p o s i t i n g  i t  in a n y  United S t a t e s  P o s t  O f f i c e ,  r e g i s t e r e d  

OK certified mail, pos tage  p r e p a i d ,  and e f f e c t i v e  on the 

d a t e  of deposit. Notices or w r i t t e n  approval shall be 

addressed as designated i n  w r i t i n g  and filed w i t h  the other 

p a r t i e s  to the Agreexient  by NCPA and Participants w h i c h  

desicjnation may be amended from tiine to time, 



c n d  be binding upon, each of t h e  p a r t i e s  z,nd their S U C C ~ S S O ~ S  

2nd a s s i g n s .  

S E C T I O N  11. SECTION H E A D I N G S ,  SEVEIL%BILITY. 

T h e  paragraph headinss contained herein are f o r  

convenience and r e fe rence  and are n o t  intended to define 

or  l i i n i t  t h e  scope of a n y  provision of this A g r e e m e n t ,  

I 

. *  rt, !. If any section, subsection, sentence, c l a u s e  , . -  - 

or  phrase of this Agreement, or t h e  application thereof 

to  either p a r t y  of a n y  other p e r s o n  or c i r c u m s t a n c e ,  is 

f o r  any reason h e l d  invalid, it s h a l l  be deemed s e v e r a b l e ,  

and t h e  validity of t h e  remainder of t h e  Agreez - , en t  or the  

application of s u c h  provision t o  t h e  o t h e r  party or to 

an y  person or circunstance shall not be a f f e c t e d  t h s r e b y .  

SECTION 12. EXECUTION OF DUPLICATE ORIGINALS. 

This Agreement s h a l l  be e x e c u t e d  by all p a r t i e s  

in duplicate, each of x ' n i c h  s h a l l  be considered a n  o r i g i n a l  



l?grcc.;iicnt. T h e  A g r e c x e n t s  w i t h  e a c h  of the o t h e r  partics 

s h a l l  be t h e  szme a s  t h i s  ;.cjrceint.nt, a n d  e a c h  :'.greexent 

nay not be a l t c r e d  or c h z n g e d  without t h e  consent of all 

the r e m a i n i n g  p a r t i e s .  T h i s  Agreeii ient shall r?ot be binding 

upon Plumas-Sierra R u r a l  Electric Cooperative u n t i l  approv,ed 

i n  G r i t i n g  by t h e  A d m i n i s t r a t o r  of t h e  R u r a l  E l e c t r i f i c a t i o n  

Administration. 

DATED : 

APPROVED AS TO F O k Y :  

i 



A g r c e I n e n t .  T h e  Agreements w i t h  e a c h  of t h e  other p a r t i e s  c 
s h a l l  be t h e  same as t h i s  Agreement, and  each Agrecnent 

may not be a l t e r e d  or c h a n g e d  without t h e  consent of a l l  

t h e  r e m a i n i n g  parties. T h i s  Agreenent s h a l l .  n o t  be b i n d i n g  

Upon Plumas-Sierra Rural Electric Cooperative u n t i l  approved 

i n  w r i t i n g  by t h e  Administrator of t h e  Rural Electrification 

A d m i n i s t r a t i o n .  

DATED : 

APPROVED AS TO FORM: 

3 

7n 
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BY 

and 
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BY 

and 
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\ ELECTRIC SUPPLY PROJECT CAPACITY A G E E K i E N T  

SHELL PROJECT 

This Electric Supply Project Capacity A g r e e m e n t  

(the "AgKeement") by and among NORTHERN CALIFORNIA PO:.JER 

AGENCY, a joint powers agency of t h e  S t a t e  of C a l i f o r n i a  

existing pursuant to the provisions of D i v i s i o n  7 of. t h e  

Government Code of t h e  S t a t e  o€ California, heIreinaf t e r  

referred to as "NCPA" and t h e  following g o v e r n m e n t a l  agencies :  

. .  

1. 

2 .  

3 .  

4 ,  

5 .  

6. 

7.  

, 8 .  

9.  

The City of Alameda; 

The C i t y  of Biggs; 

The C i t y  of Gridley; 

The C i t y  of Kealdsburg; 

The C i t y  of Lodi; 

The C i t y  of Lompoc; 

The City of Roseville; 

The City of Santa Clara; 

The City of Ukiah; and among th:e P l u m a s -  

S ierra  Ruxal Elec t r i c  Cooperati.- TI. 

Tbe parties to t h i s  Agreement, other than ~cPF, , , .are herein- 

a f t e r  individually referred to as "Participant. ," and collec- 

tively referred to as "Participants," 



The effective date of t h i s  Agreement will be 

t h e  day t h a t  NCPA executes t h e  Agreement, 

WITNESSETH : 

WHEREAS, t h e r e  is a n e e d  for electric power capabil- 

i t y  from economical and e n v i r o n m e n t a l l y  sound sources for  

p r e s e n t  and future n e e d s  i n  the areas  served by each P a r t i c i -  

pant; and 

WHEREAS, the Participants to t h i s  Agreement an5 

r NCPA e n t e r e d  into an agreement  entitled "Member Agreement 
L 

. for C o n s t r u c t i o n ,  Operation a n d  Financing of NCPA G e o t h e r m a l  

Generating 'Unit g 2  Project" ( t h e  " S h e l l  E l e m b e r  Agreement"] 

and . .  

WHEREAS, t o  s e c u r e  the financing of t h e  Project 

provided for in t h e  Shell Member Agreement CnShell. Project") 8 

the P a r t i c i p a n t s  d e s i r e  that the Shell Member agreement 

be amended so t h a t  NCPA w i l l  receive unencumbered l e g a l  

t i t l e  to t h e  S h e l l  P r o j e c t  facilities at t h e  end of t h e  

financing as required by t h e  regulations of t h e  I n t e r n a I  

Revenue Service; and 



WHEREAS, the Participants a l so  desire to secure 

t h e  availability of electric power a f t e r  the r e p a y a e n t  

of t h e  bonds or no tes  or o t h e r  evidences of indebtedness 

i s s u e d  to finance the Shell Project ( t h e  " m n d s " ) ;  and 

NOH, THEREFORE, i n  consideration of t h e  Partici- 

p a n t s  and NCPA amending the Shell Member Agreeinent and 

the performance of t h e  promises, covenants and conditions 

h e r e i n a f t e r  s e t  forth, a t  t h e  time and i n  t h e  manner specified, 

t h e  parties hereto do agree as follows: 

SECTION 1. CAPACITY PROVISIONS_ 

A. DEFINITION OF PROJECT CAPABILITY - 

For purposes of this Agreement, "'Project Capability" 

to be generated by t h e  Shell P r o j e c t  is d e E i n e d  as the 

amount of power and energy t h a t  t h e  S h e l l  Project  w a s  proven 

t o  be capable of a t  t h e  l a s t  power and eneKgy capability 

t e s t .  

3 
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B. NCPA TO PROVIDE CAPABILITY. 

The d u r a t i o n  of t h i s  Agreement s h a l l  be fox the 

useful productive life of t h e  Shell P r o j e c t .  NCPA's obligation 

to supply Project Capability pursuant to this Agreement 

will commence upon ( i)  the repayment of t h e  Bonds,  OK ( i i l  pro- 

v i s i o n  for their prepayment and such Bonds shall .  not be 

deemed outstanding, whichever s h a l l  o c c u r  f i r s t ,  T h j s  event 

- 

i s  h e r e i n a f t e r  re fe r red  t o  a s  ''Comme'ncement-" . 

Upon Commencement NCPA s h a l l  provide each Part ici- 

pant w i t h  Project Capability at the approximate  p o i n t s  

of d e l i v e r y  at which t h e  Member r e c e i v e s  power imd e n e r g y  
c 

from the S h e l l  Project prior to Commencement o r  at s u c h  

o t h e r  points of delivery as may 'be mutually agreed upon- 

Each  Participant shall, during the remaining prbduct I v e  

life of the S h e l l  Project, be entitled to receive a share  

of Project Capability from NCPA in 'the same amounts a n 3  

at t h e  same cost as it would have received if the S h e l l  

Member Agreement had  remained i n  e f f e c t ;  but such enkitlernent 

s h a l l  n o t  constitute an encunibrance on t h e  Shell Prm3ect .  

and NCPA s h a l l  supply such entitlement froin any a v a i l a b l e  

source, The share of such Participant as defined in t h i s  
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4. paragraph s h a l l  be r e f e r r e d  to as " P a r t i c i p a n t  Project 

Capability". 

C- USE OF PROJECT CAPABILITY 

Each Participant s h a l l  have t h e  exclusive r i g h t  

to the use of its Participant Projec t  Czpability, provided 

i t  is n o t  in default.. It is understood t h a t  t h e  r i g h t s  

acquixed by the Participants pursuant to t h i s  Agreement 

from NCPA relate only to Project Capability, and not to 

a c t u a l  amounts of power. KCPA s h a l l  n o t  be required to 

provide Participant Project Capability if t h e  Shell Projec t  

is n o t  operated because of technical or economic reasons 

as agreed to by t h e  Part i c ipant ' s .  

D- ASSIGNMENT OF PROJECT CAPABILITY - 

This subsection places no restrains upon any 
5 

transfer assignment, sale or exchange of Pazticipant P r o j e c t  

Capability or r i g h t s  there to  by any Participant when such 
transfer, assignment, sale or exchange is fox  the direc t  

or indirect use of the customers of its e l e c t r i c  distribution 

system. With regard to such transfers, assignments, sales 



or exchanges t h e  P a r t i c i p a n t  has unfe t t e red  r i g h t s  so f a r  

as t h i s  Agreement is concerned. 

As u s e d  in t h i s  section, t h e  t r a n s f e r ,  a s s i g n m e n t ,  

e x c h a n g e  or sale of Participant P x o j e c t  Capability i n c l u d e s  

the t r ans fe r ,  assignment, exchange or sale of rightzs there to -  

(a) As to any other  disposition of P a x t C c i p a n t  

Project Capability, any Participant nay t r a n s  Eer, 

ass i 'gn ,  sell or exchange power to which it is entitled 

under this Agreement to others onXy as p r o v i d e d  for 

in this subsection.. 

(b) Such Participant Project Capability s h A l l  

be offered f i r s t  to t h o s e  other  Participants I n  the 

S h e l l  Project  which desire to acquire s u c h  czpability 

for the use of the customers of their e l e c t r i c  distribu- 

t i o n  systems solely. Each such P a r t i c i p a n t  s ' h a l l  

be limited in' its r i g h t  to such  Participant P r o j e c t  

Capabilit ,y as against  any other P a r t i c i p a n t  tm its  

Purchasing Participation Percentage thereof a.s defined 

in t h e  Shell Member Agreement. 

3 



(c) Any s u c h  Projec t  Capability not eccepted 

by other Participants shall be offered secondly  to 

such members of the Development Fund which are n o t  

Purchasing Participating Members, which s h a l l  be limited 

i n  t h e i r  rights a s  against each other to the proportlon 

which their Participation Percentage is to t h e  t o t a l  

of t h e  Participation Percentage of a l l  s u c h  members- 

(d) Such Project  Cagability may then be of fe red  

t o  any person or entity. 

(e) Any such t r ans fe r ,  assignment, sale o r  exchange 

of Participant Project Capability provided for herein 

shall be i n  accordance w i t h  terms and  con t iT t ions  set 

forth by t h e  NCPA Member Agreement For Participation 

I n  E l e c t r i c  Development Fund and subject to the  p r i n c i p l e s  

of economic dispatch. 
c . .  

( f )  The Pa r t i c ipan t  receiving P r o j e c t  Capability 

under paragraph (b)  or  (c) above s h a l l  pay t h e  t r a n s f e r r i n g  

Participant for such Project Capability an amount 

not more than the cost of such power to s u c h  transferrEng 

participant plus a l l  other  costs of such P a r t i c i p a n t  

r e l a t ed  t o  such transferred Project Capability, ( 



. '  

(9) TO the extent not prohibited by e x i s t i n g  

contracts no Participant s h a l l  purchase capability 

from any other 'source exclusive of its own generating 

projects if Project Capability is a v a i l a b l e  under 

this subsection a t  lower cost,  and a n y  o t h e r  Participant 

receiving capability by t r a n s f e r ,  assignment, Sale 
. 
or exchange h e r e u n d e r  shall agree to  t h e  same restriction 

as a condition of such receipt. 

( h )  Upon r e q u e s t  NCPA will arrange s u c h  trans- 

a c t i o n  under  this section as is d e s i r e d  by a P a r t i c i -  

pant. 

(i) N o  P a r t i c i p a n t  s h a l l  transfer ownerrship 

of substantially all of i ts  electric distribution 

system to a n o t h e r  e n t i t y  u n t i l  it has f i r s t  complied 

with the provisions of this sub-subsection, A consoli- 

dation w i t h  another governmental entity or. change 

i n  g o v e r n m e n t a l  form is n o t  deemed a transfer of owner- 

s h i p .  

(1) Before t h e  date of such t r a n s f e r ,  the 

r i g h t s  of t h e  transferring Participant under 

this 'Agreement s h a l l  have been disposed of by 

. 



c 

c 

transfer, assignment, s a l e  or exchange  p u r s u a n t  

t o  provisions of paragraphs (a), (b), [c) and 
. -  

(e) of this s u b s e c t i o n ,  and subject to  t h e  l i m i t a -  

tions of paragraph (a ) ,  effective as oE the d a t e  

of the t r a n s f e r .  
* 

(2) Such disposition of a Part ic ipant 's  

e lec t r ic  distribution systern m u s t .  be under t e r m s  

and conditions that provide a s s u r a n c e s  to the 

holders of any outstanding indebtedness of NCPA 

. secured by the e l e c t r i c  department revenues of 

the Participant which is transferring ownersh ip  

of its electric distribution sys tem,  so t h a t  

NCPA's obligations under reso lu t ions  i s s u z n g  

bonds or under other agreements m a d e  or to be 

. made by NCPA to carry  out its  obligations, m a y  

be promptly and adequate ly  m e t ,  NCPA m a y  requzre 

t h a t  sufficient moneys to d i s c h a r g e  such obliga- 

tions be irrevocably set a s i d e  and maintained 

in a t ru s t  account, as a condition to t h e  transfer 

of t h e  electric distribution s y s t e m ,  if no other 

a d e q u a t e  assurance is a v a i l a b l e .  

3 



(j) No transfers, a s s i g n m e n t s  sales or exchanges 

s h a l l  diminish any Participant P r o j e c t  Capability 

without its consent, except in t h e  c 2 s e  of a Participant 

which sells its distribution system, a n d  then o n l y  

as provided in parag raph  (i), and e x c e p t  as provided 

in Section 5 herein, 

E. LIMITATION ON SALE OR TRANSFER. 

NCPA may n o t  a s s i g n ,  s e l l  or transfer any of 

t h e  electrical facilities or property of a n y  kind whatsoever 

f owned or controlled by NCPA, i n c l u d i n g  t h e  S h e l l  Project ,  
L. 

to t h e  extent such action would p r e v e n t  NC-PA from providing 

t h e  Project Capability under this A g r e e m e n t  to the Partici- 

pants. 

F. COSTS OF DECObNISSIONING - 

If the F e d e r a l  Government or o t h e r  owner of the 

interests in the l a n d  01: property on which the S h e l l  Project 

is situated properly demands the decommiss ioning  of t h e  

S h e l l  Project i n  whole or in part, which 6!emand requires 

t h e  alteration, removal or restoration of the She11 Project 



or the underlying land or prope r ty , . t he  costs of s u c h  decom- 

missioning shall be borne by the Participants in the ratio 

c ;  

of their then r i g h t s  t o  Project  Capability, 

SECTION 2, OPERATION AND MAINTENANCE, 

- A -  NCPA TO OPERATE AND MAINTAIN THE SYSTEM. 

NCPA s h a l l  operate and maintain any NCPA property 

and facilities ( t h e  "System") necessary to provide Project 

Capability for t h e  Participants pursuant to this Agreement- 

<: 
B.  ANNUAL BUDGET. 

.NCPA agxees that it w i l l  annua l ly  prepare and 

submit to the Participants prior t o  t h e  beginning of each 

fiscal year, a proposed budget  for t h e  operation and mainte- 

nance costs of the System covering the next f i s c a l  year, 

Such budget w i l l  be considered by the Participants, who 

w i l l  make recommendations and suggestions, if needed ,  to 

NCPA concerning t h e  proposed budget, The proposed budget 

will be prepared according to generally accepted accounting 

practices. 

suggestions from t h e  Participants concerning the proposed 

budget. 

NCPA agrees to fully and f a i r l y  consider a l l  

., 
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- .  SECTION 3 .  CAPITAL IMPROVEMENT, -- CAPITAL REP1,ACENENTS -- AND 

REPAIRS. 

NCPA shall. administer and make all c a p i t a l  improve -  

ments, capital replacements and repairs to t h e  S y s t e m  for 

the benefit of t h e  Participants. The Participants s h a l l  

pay for the costs of such,’as provided in the annual budget .  

SECTION 4 .  PROCUREMENT OR GENERATION OF PROJECT CAPABlLITY- 

I t  shail be the duty, of NCF? to p r o v i d e  participants 

Project Capability from t h e  S y s t e m  (including t h e  S h e l l  

Project)  so l o n g  as the provision of t h e  P ro jec t  Capability 

does not adversely affect any Participant in any manner-  

This s h a l l  i n c l u d e ,  but n o t  by way o f  limitation, a l l  appli- . 

cable S t a t e  and Federal requirements, 

SECTION 5 .  REMEDIES. 

A .  DEFINITION OF DEFAULT BY PARTICIPANT- 

If (a) any Participant s h a l l  fail to pay any 

costs of operation, maintenance, capital improvements, 

capital replacements, or major repairs of t h e  S y s t e m  within 



'c k 

t e n  ( 1 0 )  days from the d a t e  such payment is due and payable,  

.or (b) any Participant shall fail to keep a n y  other t e r m s ,  

covenants or conditions h e r e i n  for a period of thirty C30) 

Cays after written notice thereof from NCPA t o  the Partici-  

pan t ,  or (c) any Participant's i n t e r e s t  in t h i s  Agreement 

or any part thereof shall be a s s i g n e d  or transferred without 

the  written consent of NCPA, contrary to t h e  provisions 

of this Agreement, either voluntarily or involuntarily, 

then in any such e v e n t s ,  such Participant s h a l l  be deemed 

to be in d e f a u l t  hereunder. . 

B. NCPA'S KIGEJT_S ON DEFAULT BY PARTICIPANT- 

Scf a Participant should, after written n o t i c e ,  

fail to remedy any default with all: reasonable dispatch, 

not to exceed thirty (30) days, then NCPA s h a l l  have the 

right, at its option, without a n y  further demand or notice, 

to any one or all of the following remedies: 

1. To terminate such Participant's i n t e r e s t  

i n  this Ag r eenent and r e f u s e  to p r o v i d e  such 

its Participant Project Capability. 

Participant 

3 



2. NCPA s h a l l  have t h e  f u r t h e r  o p t i o n  to not 

t e rmina te  t h e  interest i n  this Agreement and to sell or 

. t r ans fe r  all or a portion of such  P a r t i c i p a n t  Project  capabil- 

ity upon s u c h  terms and conditions as NCPA m a y  deem advisable, 

i n  wh ich  e v e n t ,  t h e  money received on such sale or transfer 
- 

shall be applied first to t h e  expenses of s a l e  or t ransfer  

and collection, including any necessary alteration of t h e  

System and reasonable attorney's fees ,  2nd t h c r e a f  ter towar'd 

payment of all sums due by t h e  defaulting Participant, 

and if a' sufficient sum shall not be t h u s  realized to-pay 

such sums and other charge;, the defaulting Pzrticipant 

c s h a l l  pay NCPA any deficency. 

3. To receive from t h e  d e f a u l t i n g  P a r t i c i p a n t  

a sum of money equal to the interest and charges rncurred 

by NCPA in borrowing money to pay sums due by such Partici- 

pant and such other costs and damages caused by Participant's 

default. 

4 .  NCPA shall' have t h e  r i g h t  to l e v y  or assess 

a surcharge on any Project Capability d e l i v e r e d  to the 

defaulting participant from any facilities of the System 

in an amount equal to any &mounts due NCPA, i n c l u s i v e  of 

c. 



. t h e  adoption of t h e  annua l  budget .  

C .  SURCHARGE FOR LATE PAYMENT. 

NCPA may impose a r easonab le  surcharge  on any 

. l a t e  payments from t h e  due d a t e  pa id .  

D. ALL OTHER RENEDIES AT LAW AND IN EQUITY AVAILABLE. 

The parties agree t h a t  the remedies set forth 

a r e  not e x c l u s i v e ,  and any one  or a l l  other remedies provided 

a t  law or i n  equity may, a t  t h e  o p t i o n  of NCPA, be exercised r 
, . a g a i n s t  a d e f a u l t i n g  P a r t i c i p a n t  for  breaches not entitling L 

. NCPA to a s u r c h a r g e  under the terms of t h i s  Agreement, 

The p a r t i e s  f u r t h e r  agree  t h a t  with respect to provis ions  

c o n c e r n i n g  s u r c h a r g e  for d e l i n q u e n t  'sums d u e ,  t h a t  damages 

i n  a d d i t i o n  t o  t h e  c o n t r a c t e d  ainounts due  are of such 

n a t u r e  t h a t  t h e y  are  imsracticable or extremely _ d i f f i c u l t  

to  a s c e r t a i n ,  and t h a t  s u c h  a surcharge is a reasonable 

estimate of t h e  damages that would be sustained by NCPA, 

i n  a d d i t i o n  to  t h e  c o n t r a c t e d  amounts due, i n  the event  

of s u c h  d e f a u l t .  
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E .  - ATTORNZYS' FEES AHD COSTS TO PREVAILING - PARTY- 

Should  any par ty  commence an action to enforce  

the p r o v i s i a n s  of,  or actions arising out of, t h i s  Agree inen t ,  

then s u c h  party t h a t  p r e v a i l s  i n  that scct ion,  proceeding 

or s u i t  s h a l l  be entitled to recover reasonable attorneys'  

fees, C O S ~ S ,  expert  w i t n e s s  fees,  consultant's Eees and 

testing fees in connection therewith, i n c l u d i n g  s u c h  fees 

for prosecuting, d e f e n d i n g  any appeal, or incurred in any 

s u p p l e m e n t a l  proceeding, until. judgment is s a t i s f i e d  in 

f u l l .  

SECTION 6 .  ARBITRATION IN AND OPERATION AND 

MAINTENANCE DISPUTES. 
c 

In t h e  e v e n t  any dispute shall arise among any 

of the parties hereto with r e f e r e n c e  to operation and m i n t e n -  

a n c e  or p r o m u l g a t i o n  of reasonable r u l e s  a n d  regulations 

for operation, a n d  s u c h  disputes c a n n o t  be settled by confe reace  

among the parties and the i r  engineers and officers within 

a period of t e n  (10)  consecutive c a l e n d a r  d a y s  sifter s u c h  

f u t u r e  time a s  t h e  p a r t i e s  may agree upon, i n  w r i t i n g ,  

t h e n  such d i s p u t e s  shall be settled by arbitration under 

16 



S e c t i o n  1 2 8 0  of t h e  Code of C i v i l  Procecure oi L I L C  3~~~~ 

of California. 

SECTION 7. TAXATION OF SYSTEM OR INTEREST IN SYSTEM. . 

I n  the e v e n t  that the a c t i o n s  of any participant 

cause any f a c i l i t i e s  of the System to be subject to a d d i t i o n a l  

property taxation in whole  or in part, t h e  a m o u n t  of any 

such additional taxes required to be paid shall be p a i d  

by t h e  P a r t i c i p a n t  i n  addition to  a n y  aiounts otherwise 

provided .for in t h i s  Agreement to be paid for by Participant- 

As h e r e i n  p r o v i d e d ,  a Participant may ass ign its i n t e r e s t  

t o  a p r i v a t e  e n t i t y  ox person .  I n  the event that any such 

a s s i g n m e n t  does occur and such is deemed to be a possessory 
€ 

of beneficial i n t e r e s t  and becomes s u b j e c t  to t a x a t i o n ,  

the private entity or p e r s o n  taking such assignment s h a l l  

be,  responsible for t h e  payment of all additional t e x e s .  

SECTION 8 .  RULES AND REGULATIONS. 
. -  

It is i n t e n d e d  by NCPA and t h e  Participants t h a t  

NCPA may promulgate reasonable r u l e s  and r e g u l a t i o n s  f o r  

the operation of t h e  System in accordance with prudent 

utility pri ldt ice .  The  L'oregoing reguIations s h a l l  not 

17 



f' . increase, decrease or c h a n g e  t h e  h e r e i n  specified obligation 

of NCPA to obtain and d e l i v e r  P r o j e c t  Capability'to the 

extent such is available to NCPA. Prior to considering 

the adoption of any s u c h  xeasonable r u l e s  and r e g u l a t i o n s ,  

copies thereof shall be delivered to each P a r t i c i p a n t  in 

writing n o t  less than thirty (30) c o n s e c u t i v e  cstlendar 

days prior to the consideration by NCPA of any such rules 

and regulations. 

SECTION 9*. . NOTICE. 

Any notice or written approval to be cjiven under 

c this Agreement s h a l l  be g i v e n  by personal d e l i v e r y  to NCPA 

.or Participant or by addressing it as set forth be low,  

depositing it in any United S' ta tes  P o s t  O f f i c e ,  regis tered 

or certified mail,. postage  prepaid, and effective on the 

date of deposit. Notices or written zpproval s h a l l  be 

addressed as designated in writing and filed with the other 

parties to the Agreement by NCPA and Participants w h i c h  

designation may be amended from time to time, 

18 - 
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SECTION 10. SUCCESSORS AND ASSIGNS. 

This Agreement shall inure to t h e  benefit of, 

and be binding upon,  each of the parties and t h e i r  successo,rs 

and assigns. 

SECTION 11. SECTION HZADINGS, SEVERABILITY . 

The paragraph headings contained here in  arc for 

convenience and reference and a r e  n o t  intended to - d e f i n e  

or limit the scope of any provision of this Agreement, 

c If any section, subsection, sentence ,  cItausc . 

or phrase of this Agreemen t ,  or the application thereoE 

to either party of any o t h e r  person or cixcunstance, is 

for any reason h e l d  invalid, it shall be deemed severable, 

and t h e  validity of the remainder of the Agreement or the 

application of such provision to t h e  o the r  party o r  to 

any person or circumstance shall not be affected thereby .  
- 

SECTION 12. EXECUTION OF DUPLICATE ORIGINF-LS-  

This Agreement s h a l l  be executed by a l f  parties 

in duplicate, each of which shall'be considered an orZcjinal 

3 
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*Agreement ,  

s h a l l  be t h e  same as this Agreement; and each Agrecxent 

may n o t  be a l t e r e d  or changed w i t h o u t  the consent of a l l  

T h e  Agreements w i t h  e a c h  of  t h e  o t h e r  parties ( 

t h e  remaining parties. 

upon Plumas-Sierra Rural Electric Cooperative until approved 

in writing by t h e  Administrator o€ t h e  Rural Electrification 

Thi.s Agreenent s h a l l  n o t  be binding 

Administration. 

DATED : 

APPROVED AS TO FOFU4: 

c 
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